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ELIAS C. ALVORD (1942)
ELLSWORTH C. ALVORD (1964)

June 14, 1994

ALVORD AND ALVORD
ATTORNEYS AT LAW
918 SIXTEENTH STREET, N.W.
SuITE 200
WASHINGTON, D.C.
20006-2973

(202) 393-2266
FAX (202) 393-2156

Mr. Sidney L. Strickland, Jr.

Secretary

Interstate Commerce Commission
Washington, DC 20423

Dear Mr. Strickland:

R
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INTERSTATE CCMMERCE COMMISSION

OF COUNSEL
URBAN A LESTER

(0 e2kEC!T

Nelelh
[

Enclosed for recordation pursuant to the provisions of 45 U.S.C. Section 11303(a)
are three (3) executed copies of a Supplement No. 1 to Assignment and Security
Agreement (Chattel Mortgage), dated as of June 10, 1994, a secondary document as
defined in the Commission's Rules for the Recordation of Documents under 49 C.F.R.

Section 1177.

The enclosed document relates to the Security Agreement dated as of May 31,
1994 duly filed June 1, 1994 under Recordation Number 18827.

The names and addresses of the parties to the enclosed document are:

Debtor:

Secured Party:

ACF Industries, Incorporated

3301 Rider Trail South

Earth City, Missouri 63045

Fleet Bank
56 East 42nd Street

New York, New York 10017

A description of the railroad equipment covered by the enclosed document is
attached to the Supplement No. 1 as Schedule |.



Fnterstate Commeree €ommission

Washington, B.EC. 20423 JUNE 14, 1994

OFFICE OF THE SECRETARY

ROBERT W. ALVORD
ALVORD & ALVORD
918 16TH ST., NW SUITE 200
washington DC 20006-2973

Dear MR. ALVORD:

The enclosed document(s) was recorded pursuant to the provisions
of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,
on JUNE 14, 1994 at 1:35PM , and assigned

recordation number(s). 18827-A, 18849.

Sincerely yours,

Secretary
SIDNEY L. STRICKLAND, JR.
Enclosure(s)
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SUPPLEMENT NO. 1
TO ASSIGNMENT AND SECURITY AGREEMENT
(CHATTEL MORTGAGE)

SUPPLEMENT to the ASSIGNMENT AND SECURITY AGREEMENT
(CHATTEL MORTGAGE) (the "Security Agreement") dated as of May 31,
1994, by and between ACF INDUSTRIES, INCORPORATED, a New Jersey
corporation (the "Debtor"), and FLEET BANK, a New York banking
corporation (the "Secured Party").

1. This Supplement is executed and delivered pursuant
to the Security Agreement in order to more particularly identify
certain of the Collateral which the Debtor has assigned and
granted, or does hereby assign and grant, a security interest in
and to the Secured Party, and to confirm the assignment under, and
security interest created by, the Security Agreement with respect
to such Collateral. Any term defined in the Security Agreement (or
in the Credit Agreement referred to therein) and used herein shall
have the meaning as defined therein.

2. The Debtor has transferred, conveyed, warranted,
mortgaged, delivered, pledged, assigned and granted to the Secured
Party, its successors and assigns, and does hereby transfer,
convey, warrant, mortgage, deliver, pledge, assign and grant to the
Secured Party a security interest in, in each case pursuant to the
Security Agreement and as collateral security for payment and
performance of the Obligations, all and singular of the Debtor’'s
rights, title and interest in and to the following Collateral
described in paragraphs 2(a) and 2(b) hereof and all Proceeds
thereof:

(a) Certain railroad tank cars and covered hopper
cars described on Schedule I hereto and made a part hereof

(individually, an Item of Equipment, and collectively
constituting Equipment, for purposes of the Security
Agreement), together with all accessories, equipment, parts

and appurtenances appertaining or attached to any such
Equipment, whether now owned or at any time hereafter acquired
by the Debtor, and all substitutions, replacements of, and
additions, improvements and accumulations to, any and all of
said Equipment, together with all rents, issues, income,
profits and avails therefrom and any and all Mileage Credits
relating thereto and any and all Proceeds thereof.

6/9/94; 8:26pm
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(b) All right, title and interest of the Debtor in
and to each and every lease (whether or not such lease is in
writing or is for a term certain, including, without
limitation, per diem leases), now or hereafter existing,
relating to, but only to the extent relating to, the Equipment
described in paragraph 2(a) hereof, including, without
limitation, the leases specified on Schedule I hereto (each
such lease, including all amendments, supplements and
schedules thereto, constituting an Assigned Lease for purposes
of the Security Agreement), and including, without limitation,
the immediate and continuing right to collect and receive any
and all payments due or to become due under any Assigned
Lease, whether as contractual obligations, damages or
otherwise (to the extent such payments are derived from the
Equipment) and all Proceeds of any thereof (such payments
constituting Assigned Lease Proceeds for purposes of the
Security Agreement), and otherwise in accordance with the
provisions of the Security Agreement.

3. All provisions of the Security Agreement are hereby
incorporated in this Supplement and made a part hereof. Schedule
I hereto shall be deemed an addition to, and part of, Schedule I to
the Security Agreement. By their execution and delivery of this
Supplement, the parties hereto hereby reaffirm all of the
provisions of the Security Agreement.

IN WITNESS WHEREOF, the parties hereto have executed and
delivered this Supplement on this (O day of June, 1994.

ACF INDUSTRIES, INCORPORATED

Title:

/l [ oun O Pf\w ‘ /
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STATE OF MISSOURI )

) ss
COUNTY OF ST. LOUIS )
On this 10th day of June , 19% , before me,
personally appeared Umesh Choksi , to me

known, who being by me duly sworn, says that he resides at
St. Louis, Missouri

and is Assistant Treasurer of ACF INDUSTRIES, INCORPORATED; that
said instrument was signed on behalf of said corporation by
authority of its Board of Directors on June 10, 1994 ; and he

acknowledged that the execution of the foregoing instrument was the

free act and deed of said corporation.

Notary)Public

- NANCY COLLINS
NOTARY PUBUC STATE oF MISSouRy

- CHARLES COuN
TY
My COMMISSION EXPIRES Aug, 2, 199

STATE OF NEW YORK )

) ss.:
COUNTY OF NEW YORK )

On this P day of ~_: “ﬁ , 199ﬂ, before me,
personally appeared eriy e A , to me
known, wq? b?gpg by me duly sworn, says thqt he resides at

il T o
and is Uk\\\' L ,ILI[ L of FLEET BANK; that said instrument was
signed on behg%ﬁ of sald\corporatlcn by authority of its Board of
Directors on _uiCo o) ”ﬁ14 ; and he acknowledged that the

execution of the foreg01ng instrument was the free act and deed of

said corporation. ‘

/ —
{QA% — B,,
17 Notary Puplilc
\ N, ‘;;
(SEAL) s
ROBYN. G. STEINBERG
Notary Public, State of New York
No. 01ST5026264

Qualified in New York County
Commission Expires April 18, 1944

6/9/94; 8:26pm
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| Q&6/10/%4 SCEHEDULE T PAGE 1

EGUIPMENT AND LEASES

CONTRACTY/ CAR

LESSELE RIDER - TDENT

ELF ATOCHEM NORTH AMERICA, ITNC, 504300048 ACFX094842

ACFX094843

ACFX0%24844

ACFX0P4845

ACFX0924846

ACFX094847

ACFX0?24848

ACFXOY484%

ACFX024850

ACFX074851

ACKFX094852

ACFX094853

ACFX094854

ACFX094835

ACFX094856

" ACFX094857

ACFX094858

ACFXOYA85S

ACFX0924840

ACFROT4841

ACFX074862

ACFX094843

ACFX094844

ACFX074845

ACFX094866

ACFX09486467

ACFX074868

ACFX024847

ACFX094870

) ACFX074871
ELF ATOCHEM NORTH AMERITA, INC, H504630005

ELF ATOCHEM NORTH AMERICA, INC,

LYONDELL POLYMERS CORPORATION 53470026 ACFX068937
’ ACFX068%38

CACFX068939
ACFX068%940
ACFX068%41
ACFX068742
ACFX0468943
ACFX068%944
ACFX068%45
ACFX068946
ACFX068%947
ACFX0468948
“\“?TﬁﬁfQCFXQ§89Q9W
- ~ACFX068950
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FEQUIPHMENT anND LEASES

COMTRALT/ car

LESSEE RIDER TRENT

LYOMDELL POLYMERS CORFORATION 53470026 ACFX0468951
ACFXQ6B89H2

ACFX068753

ACFX04BTE4

ACFX046B955

ACFX06895

ACFX068957

ACFX0&8%358

ACFX06895Y

ACFXQO&BT 60

ACFX0&687461

ACFX068762

ALFX068263

ACFXO48964

ACFX06G765

~ ACFX0468%4H4
ACFXO&8967

ACFX04BF4HB

ACFXO&LBT LY

ACFXO48570

ACFX0&8971

ACFX04AB9T2

ACFX048973

ACFX04BF T4

ACFX0468975

ACFX04BY 764

ACFX06B977

) ACFX04B578

LYONDELL POLYMERS CORFPORATION 53470026

LYONDELL POLYMERS CORPORATION

MARGULEX INC, 5894 - ACFX094971
ACFX074972
ACFX094973
ACFX094974
. ACFX094975
ACEX094976
ACFX094977
ACFX074978
ACFX094979
ACFX094980
. ACFX094981
TACFX094982
~ CACFX094983
. ACFX094984
ACFX094985
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EQUIPHENT AND LEA

7 CaR
TOENT

ACFX094987
ACFXOPA9HE
ACFX054987
ACFX054950
ACFX0549%1
ALFX074992
ACFX054953
ACFROT4994
ACFXOF 4975
ACFXOFA556
ACFX094997
ACFXO9 4998
ACFX0P499%
ACFXOST000
ACFX0FHOC
ALFXOFH002
EOOD

ACFXO95009

MARSULEX THOD. HEYE

MERSULEX TNC.
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